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ATTORNEYS AT LAW 

1050 SEVENmNTH STREET. N W SURFACE TRANSPORIXnOllBOMfi 
SUITE 301 

WASHINGTOH D C 
ELIAS C ALVORD U943> 2 0 0 3 6 
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(202) 393-2266 

FAX (202) 393-2156 

E-MAIL alvordlawSaol com 

August 16, 2010 

Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, D.C 20423 

Contract 4-8841 Rider 2 

Dear Section Chief, 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301 (a) are two (2) copies of a Memorandum of Lease, dated as of May 11, 
2010, a primary document as defined in the Board's Rules for the Recordation of 
Documents 

The name and address of the party to the enclosed document are: 

Lessor: American Railcar Leasing LLC 
620 North Second Street 
St Charles, Missouri 63301 

[Lessee. Holly Refining & Mariceting Tulsa LLC 
1700 S Union 
Tulsa, OK 74102] 



Section Chief 
August 16, 2010 
Page 2 

A description ofthe railroad equipment covered by the enclosed document 
is: 

70 railcars within the series SHPX 208234 - SHPX 210100 as more 
particularly set forth in the attachment to the document. 

A short summary of the document to appear in the index is* 

Memorandum of Lease Contract 4-8841 Rider 2. 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very truly yours, 

Robert W Alvord RWA/sem 
Enclosures 



MEMORANDUM OF LEASE 
AUG 1 6 '10 -12 0 0 PM 

This Memorandum of Lease is prepared and filed by A m e ^ W ^ ^ I & P i W ^ / ^ ^ 
LLC, a Delaware limited liability conq)any, on behalf of 0) itsdf as lessor and/or as 
asagnee of ACF Industries, Inoorpoiated, ACF bidustries LLC, Amorican Railcar 
Industries, Inc., and/or ACF Accqitance IXC as tin sole monbar of various ACF 
Acceptaiue entities ,̂ and/cn* ^i) ^ mana^ ' f<x one or more ofthe foflowing affiliated 
lessors: ARI First LLC, ARI Second LLC, ARI Third LLC, ARL n Funding ILC, ARL 
Fifth LLC, and Shippers Third LLC, all with respect to Holly Refining & Marketing-
TobaLLC, a Delaware Umited liability Conqiai^ ("Lessee"). 

Araoican Raflear Leasing LLC (as assignor or lessor, herdn, l^esscM^ and Lessee 
have ento^ed into that certain Master Service Contract as kloitffied on Schedule A (as 
amended, changed, assngned, modified and supplemented fix>m time to tune, together 
widi any sdiedules and exhibits thereto, the "Lease"X pursuant to yMch Lessee leased 
the r^cars listed (m S c h e i e A attadied hoieto from Lessor on the terms and ccmditicMis 
set forth t h o ^ and fiiom time to time may lease other railcars bearing the rqiorting 
marks SHPX and/or ACFX. 

The Lease, among other t h i x ^ has the following provision: 

In Older to more fully protect the rights, title and owner^p ofthe Lessor (induding its 
asagnees) in the cars hemmder however, the Lessee is granting to tbe Lessor fhe lien on 
and security interest in the cars as s ^ forth as follows. Without imjudice to fhe Lessor's 
fiill and complete ownership, rights, title and interest in and to tii« cars, in ordor to secure 
aay s a i all current and fiibve obligations ofthe Lessee under this lease; for good and 
valuable onisidenition, the Lessee h^:d>y irrevocd>ly grants to the Lessor a continuing 
lien on and a security interest in 0 the cars togedier with any proceeds thoeof and/or 
therefi-om, induding, without limitation, any proceeds and recdvdiles generated firom the 
sale or lease ofthe cars, and Qt) any insurance claims related to the cars and any proceeds 
fiom such daims. The cars mclude, without limitation, (a) any and all imjHxyvements, 
additions, replacemoitsi, substitutions and modific^ons diereon and/or dieieo^ (b) the 
railcars spedfically set forth in this lease, (c) any other raflcars leased or to be leased 
undo* this lease to the Lessee a i^ (d) any railcars in possesion of the Lessee bearing 
rqxxrdng marks ACFX, SHPX and any other xepca\h^ marks owned by Lessor as ofthis 
date or at a i^ date in the fiiture. llie Lessor may fixim time to time include an affiliate of 
the Lessor, becoming the Lessor through an assignment of this lease or any schedule 
thereof and/or the cars. 

{36700/I010/I2n5/2009/O0532049vl} 



This Memorandum of Lease is prqiared for r^stration purposes and is not intended to 
amend the terms and conditions ofthe Lease. 

AMERICAN RAILCAR LEASING LLC 

^Tx^ 
Nan^: Brian Evdo 
Title: VP - Business Development 

STATE OF MISSOURI 

COUNTY OF ST. CHARLES 

) 
) ss.: 

) 

On this l l th day of May. 2010, before me, personally appeared Brian 
Evdo, to me personally known, who being by me duly sworn, says that he resides at St. 
Charles, Missouri and is the VP - Business Developm^it of American RaScar Leasing 
LLC, tb^ said instrument was signed on the date hereof on behalf of said conqiany by 
authority of its goveming body; and he acknowledged that the execution ofthe foregoing 
instrument was the fiee act and deed of said company. 

NANCYCOLUNS 
Notaiy Public-Notaiy Seal 

Stala of Missoun 
Conmiissioned fbr SL Charles County 

My Commission Eiqiiras: Augpst 02,2012 
Rnmnfesinn Number 08489131 

Notary I ' ^ i c 
My commission oqiires on 8/2/2012 

{36700/1010/12/15/2009/00532049V1 } 



Schedule A 

Equipment 

Holly Refining & Marketing - Tulsa LLC 
Contrad 4-8841 rider 2 

Quantav DescriPthMi 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 
Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 
Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

RepOftiwq Mafks 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 
SHPX 

SHPX 

SHPX 

SHPX 
SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

Road Numbers 

208234 

208236 

208238 

708241 

208242 

208243 

208244 

208370 

208371 

208377 

208378 
208379 

208382 

208383 

208385 

208386 

209403 

209405 

209406 

209410 

209412 

209413 

209414 

209416 

209577 

209578 

209579 

209580 

209581 

209582 

209583 

209584 

209585 

209586 
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SeheduleA 

Equipment 

Holly Refining & Mariceting - Tulsa LLC 
Contrad 4-8841 rider 2 

Quantav Peswip«»n 
Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Tank 

Reoortino Marks 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

BfMvf.Musoibgis 

209587 

2019/388 

209591 

209592 

209594 

209877 

209678 

209679 

209680 

209681 

209882 

209683 

209684 

209685 

209686 

209687 

2U9b88 

209689 

209690 

209691 

209692 

209693 

209694 

209695 

200696 

209697 

209698 

209899 

209700 

209/01 

210095 

210096 

210097 

210098 
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SeheduleA 

Equipment 

Holly Refining & Mariceting - Tulsa LLC 
Contrad 4-8841 rider 2 

Quqnffiv 

70 

Tank 

Tank 

Reportina Maifc^ 

SHPX 

SHPX 

RoadNunAcfs 

210099 

210100 
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CERTIFICATION 

I, Robert W. Alvord, attomey licensed to pradice in the State of New Yoric and the 
Distrid of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
identical in all respects to the original document. 

I Dated: / g / j fe ( j \o 
Robert W. Alvord 


